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Anendment Agreement dated as ¢f December 4,

1872, amony General Electric Company (herein-

é;é?;/f;: after called the Builderx), First Western Bank
RECORDATION No, o ~ and Trust Company, as Trustee under rust Agree-

: \ﬁ’ﬂd& Remr‘dm o .
DHC 22 h1972 -gﬁg'AM . ment No. 2 dated as of November 1, 1972, with
INTER: ATE COMMERGE CoMMISSION First National Bank in St. Louis (hereinaftgr

D
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t

c
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called the Vendee), and Burlington Northern Inc.

({hereinafter called the Railrcad).

WHEREAS the Builder, the Railroad and the Vendee have
ntered into a Conditional Sale Agreement No. 2 dated as of
overmbher 1, 1972, as amended by an Amendment_ﬁgreement dated

s of Novembér 30, 1972 (hereinafter called the Conditicnal Sale
greemsnt) , covering the sale of 16 locomotives:

WHEREAS the Vendee and the Railrcrad have entered into

Lease of Raiircad Equipment No. 2 dated as of November 1, 1872
¢ amended by an Amendment Agreemsnt dated as of November 14,
372 (hereinafter called the Lease); and

WHEREAS the parties hereto now dasire to furtheyr amend

the Conditional Sale Agreement and the Lease so that, among other

hings, they will cover 30 locomotives:

- NOW, TEEREFORE, in consideration of the mutual
ovenants and agresments herein contained, the parties hereto
sreby agree as follows:

L. Annex B f£ou the Conditlional Sale Agreement and




Schedule A to the Lease are hereby amended to change the

%escription of the locomotives subject thereto as provided

i% Exhibit 1 hereto.

2. The Conditional Sale Agreement is hereby amended

so as to delete the phrase "and the Conditional Sale Agreement

referred to‘in Item 5 of Annex A hereto" in the first paragraph
of Article 4 thereof ahd so as to deleﬁe all réferences to the
OFhef Agreement contaiﬁea in said Article 4, aﬁd Item 5 to
A#nex A to the Conditional Sale Agreement is hereby deleted.
3. In the next td the last sentence in the fourth
paragraph of Article 4 of the Conditionél Sale Agreement,.
72f4875702% shall be changed to read 72.48725702%.

4. The first paragraph of § 3 of the Lease is
hereby deleted and the following shall be substituted:

The Lessee agrees to pay to thé‘Lessqr as rental

- for each Unit subject to this Lease one interim payment
on January 15, 1973, and 30 consecutive semiannual pay-’
ments, payable on January 15 and Julyals in each year
commencing with July 15, 1973 (or if such date is not a
business day, on the next succéeding business day). The
interim paymeﬁt shall be in an amount equal to 1.22506%
of the Purchase Price (as defined in the Security Docu-
ments) of each Unit subject to this Lease; and the next
30 semiannual payments shall.each be in an»amount equal

to 4.20417% of the Purchase Price of each such Unit;




»! 4

5. The last sentence of the second paragraph of

§ 3 of the Lease islereby deleted and the following shall
be’substituted: |

As soon as practicable after January 15, 1973, the
Legsor will, out of such balance, if any,.from the interim
payment retain an amount equal to .87% of the Purchase
Price (as defined in the Security Documents) and then
pay to the Lessee any amounts remainingffrdm such
K - balance. | |
6. 'A new paragraph shall be_added ét‘the end of
§ 17 of the Lease to read as follows: -

The Lessee understands that the rental rates under
this Lease have been calculated on the basis of the
S | Lessor being able to depreciate the Units down to 0%
over the "class lives" of the Units prescribed in
- accordance with Section 167 (m) of the Code. In the
event that the Internal Revenue Service determines that
a salvage value is required to be established so that
the Lessor cannot depreciate the Purchase Price of the
Units over such "class lives" period down to 0% and the
Lessor is only able to depreciate the Units down to 5%
E : of the Purchase Price, the Lessee aarees, uﬁon written

request of the Lessor, to purchase noninterest bearihq

certificates of deposit from the Beneficiary maturinag on




.’

July 15, 1988 (hereinafter called CD's) in the amounts

and on the dates specified below:

January 15, 1981 $106,313
January 15, 1982 117,127
January 15, 1983 " 39,060;

provided, however, in lieu of making such purchases, the
Lessee may, at its option, on January 15, 1981, pay to
the Lessor the present-value discbuntea at 12% per énnum
of an améunt equal to interest at ﬁhe rate of 12% per
annum on the prinCipai amount df CD's, compounded
annually, from the rg§pective dates on which -the

Lessee would otherwise have been required to purchase

suéh CD's to July 15, l988,,on_the respective prin-

cipal amounts of CD's which the Lessee would otherwise

‘have been required to purchase. If the determina-

tion of the Internal Revenue Serviée is made after

any of the dates on which the Lessee would be required
to purchase CD's or make such alternative payment, in
lieu of the‘obligation‘of the Lessee to make such pur-

chase or payment in respect of the date or dates which

preceded such determination by the Internal Revenue

Service, the Lessee shall be obligated, within ten days

after receipt of such written request of the Lessor, (a)

to purchase CD's in an amount equal to the deficiency




required to be paid by the Beneficiary tc the Internal
Revenue Service by reason of_such determination by the
Internal Revenue Service.or; at tﬁe‘option of the Lessee,
to pay to the Lessor the present value discounted at
12% pér.annum of an amount equal to interest at the
raﬁe of 12% per annum, compounded annually, from the
date of such request to Julf 15, 1988, on the principal
amount of CD's which the Lessee would otherwise have
been required to purchase_and (b} to pay fo the Lessor
an amount equal to any penalties and interest required
to be paid by the Beneficiary in respect of suchvdefi—
ciency.

If the Internal Revenue Service determines that the
Purchase Price of the Units is dépreciabie over the |
aforesaid "class lives" period to a percentage below 5%
but higher than 0%, it is understood and agreed that the
respective principal amounts of CD's.reférred to in the
table ‘in the preceding paragraph required to be purchased
by the Lessee or in respect of which‘the Lessee elects
to make the alternative payment, shall be reduced to such
amount as, in the reasonable judgment‘of the Beneficiary,
will provide the Beneficiary with the same anticipated
rate of return-on its investment in the Units as it would

have had if the Beneficiary had been entitled to depreciate




the Purchase Price of the Units down to 0% over the

aforesaid "class lives" period.

7. The Railroad will promptly cause this Amendment
Agreement to be filed, recorded, and deposited in like manner

as the Conditional Sale Agreement and the Lease.

8. VExcept as amended hereby, the Conditional Sale
ngreement and the Lease shall remain unaltered and in full

:force and effect.
| ' 4 ‘ '

: 9. This Amendment Agreement may be executed in
Ecounterparts and it shall not be necessary for each pérty
| _

1t0 execute the same counterpart 80 long as each party shall

:execute one counterpart which shall be delivered to the

other parties hereto. .

| IN WITNESS WHEREOF, the parties hereto have caused
: .
i

their names to be signed hereto by their respective officers

;thereunto duly authorized and their respective corporate
|

fseals, duly attested, to be hereunto affixed as of the day

and yvear first above written.

GENERAL ELECTRIC (COMPANY,
| by

Manager--Marketing, Loco-
motive Products Department

[Corporate Seal]

|
|
|
i
!
3
I

. Attest:

'
|
|
i
b
|

EAssistant Secretary
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Assistant Secretary

ofporate Seal]
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/%57 Secretary

FIRST WESTERN BANK AND TRUST
COMPANY, as Trustee undexr
Trust Agreement No. 2 dated as
of November 1, 1972, '

by

Vice President

Trust Otficer

 BURLINGTON NORTHERN INC.,

Vice President

,
R




COMMONWEALTH OF PENNSYLVANIA,)

ECOUN?Y OF ERIE, - ) '
i .

On this ' day of December 1972, before me person-

allyiappeared

|

»ally:known, who, being-by_me duly sworn, says that he is Manaqer--

. to me person-

;Markéting. Locomotive Products Department of General Electric
|Company, that one of the seals affixed to the foregoing instru-
; i : )

[ment 'is the corporate seal of said corporation and that said

fihstﬁument was signed and sealed on_behalf of said corporation
by a@thority of its Board of .Directors, and he acknowledqged

Ethat:the execution of the foregoing instrument‘was'a free act

fana déed of said corporation.

|
i
| Tiotary Bubiic
|{NOTARIAL SEAL]

|
My Commission expires:

I
i
1
! |
! i :
| | ) '
!
| 1
! }
|
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STATE OF CALIFORNIA, )
f ) ss.:
COUNTY OF SAN FRANCISCO,)

| . : L : C

| _ :
L On thisA ~day of December 1972, before me person-
all§ appeared . _ . , : ~and

! ', to me personally knoﬁn, vho, being}by me duly

swo#n, says that each is a Vice President or Trﬁst Officer
i

~of ?irst Western Bank and Trust Company, that one of the seals

affixed to the foregoing instrument is the corporate seal of.

said corporation, that said instrument was signed and sealed

_ f : .
| on behalf of said corporation by authority of its Board of

i .

Directors, and each acknowledged that the execution of thc
L - : :

for¢going instrument was the free act and deed of said cor-

poration.

L _ : Notary Public .
[NOTARIAL SEAL]

My Commission expires:

i
i
i
[




ESTATQ of MINNESOTA,) -
[COUNTY OF RAMSEY, A; 88

| o on this X day of December 1972, before me person-
éally appeared LO k;lngustx ’ ;‘to me personally
lknown, who, belng by me duly sworn, says that he is a Vice.
fPre51dent of Burl;ngton Northern Inc., that one of the seals

gaffixed to the foregoing instrument is the corporate seal of

fsa;d[coxpor jon, that said instrument was signed and sealed

’.:on behalf of said corporation by authority of its Beoard of

;Diredtors, and he acknowledged that the execution of the
|foregoing instrument was the free act and deed of said cor-

|poration.

|(NOTARIAL SEAL)

My commission expires:

g, RICHARD J. WOULFE &
bﬁ@ NOTARY PUBLIC - MINNESOTA &

3
¥ ¥ . RAMSEY COUNTY 2
SR MyComm;ssmnExplresApr 30,1977 §
<
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Anendment Agreement dated as of December 4,
1972, among General Electric Company (herein-
after called the Builder), First Western Bank
. and Trust Company, as Trustee under Trust Agree-
: ment No. 2 dated as of November 1, 1972, with
: First National Bank in St. Lcuis (hereinafter
called the Vendee), and Burlington Northern Inc.

(hereinafter called the Railroad).

WHEREAS the Builder, the Railroad and the Vendee have

|
)
1
i
i
{
|
|
|
|
|
1
|
|
l
!
i
i
|
i
)

entered into a Conditional Sale Agreement No. 2 dated as of
§November 1, 1972, as amended by an Amendment Agreement dated

as of November 30, 1972 (hereinafter called the Conditional Sale

EAgreement), covering the sale of 16 locomotives:
: .

i WHEREAS the Vendee and the Railroad have entered into
|

!a Lease of Railroad Equipment No. 2 dated as of November 1, 1972,
ias amended by an Amendment Adgreement dated as of November 36,

!1972 (hereinafter called the Lease); and
|
| WHEREAS the parties hereto now desire to further amend

the Conditional Sale Agreement and the Lease so that, among other

ihings, they will cover 30 locomotives;

; NOW, THEREFORE, in consideration of the mutual

covenants and agreements herein contained, the parties hereto

ﬁereby agree as follows:

l.. Annex B to the Conditional Sale Agreement and

I
t
|
I
|
i
)
i
|
'
|
{

|
|
|
i
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chedule A to the Lease are hereby amended to change the

5
éescription of the locomotives subject,thereto as providgd
%n Exhibit 1 hereto.

% 2. The Conditional Sale Agreemént is hereby amended
éo as to delete the phrase "and the Cénditional Sale Agreement
#eferred to in Item 5 of Annex A hereto" in the first paragraph

of Article 4 thereof and so as to delete all references to the
Other Agreement contained in said Article 4, and Item 5 to
Annex A to the Conditional Sale Agreement is hereby deleted.

LY

E 3. In the next to the last sentence in the fourth

?aragraph of Article 4 of the Conditionél Sale Agreement,
?2.4875702% shall be changed to read 72.48725702%.

i 4. The first paragraph of § 3 of the Lease is
Aereby deleted and the following shall be substituted:

, :
5 The Lessee agrees to pay to the Lessor as rental

for eacpﬁpnit subject to this Lease one interim payment
. on January 15, 1973, and 30 consecutive semiannual pay-
; ments, payable on January 15 and July 15 in each year
commencing with July 15, 1973 (or if such date is not a
; business day, on the next succeeding business day). The
| interim payment shali.be in an amount equal to 1.22506%
of the Purchase Price (as defined in the Security Docu-
ments) of each Unit subject to this Lease; ahd the next

30 semiannual payments shall each be in an amount equal

to 4.20417% of the Purchase Price of each such Unit.



? 5. The last sentence of the second paragraph of
§ 3 of the Lease islereby deleted and the following shall

be substituted:

As soon as practicable &fter January 15, 1973, the

? Lessor will, out of such balance, if any, from the interim
/ ! ' payment retain an amount equal to .87% of the Purchase

i
|
| : Price (as defined in the Security Documents) and then

| ‘ pay to the Lessee any amounts remaining from such

‘balance.

.

6. A new paragraph shall be added at the end of

§:l7 of the Lease to read as follows:

I ; { The Lessee understands that the rental rates under
i this Lease have been calculated on the basis of the
Lessor being able to depreciate the Units down to 0%

| .
' L : over the "class lives" of the Units prescribed in

aqpordance with Section 167 (m) of the Code. 1In the
event that the Internal Revenue Service determines that
a salvage value is required to be established so that
the Lessor cannot depreciate the Purchase Price of the
Units over such "class lives" period down to 0% and the
Lessor is only able to depreciate the Units down to 5%
of the Purchase Price, the Lessee aarees, upon written

request of the Lessor, to purchase noninterest bearina

" certificates of deposit from the Beneficiary maturina on




July 15, 1988 (hereinafter called CD's) in the amounts

and on the dates specified below:

January 15, 1981 $106,313
January 15, 1982 117,127
January 15, 1983 39,060;

provided, however, in lieu of making such purchases, the
Lessee may, at its option, on January 15, 1981, pay to
the Lessor the present value discounted at 12% per annum
of an amount equal to interest at the rate of 12% per
adnnum on the principal amount of CD's, compounded
annually, from the respective dates on which the

Lessee would otherwise have been required to purchaée
such CD's to July 15, 1988, on the respective prin-
cipal amounts of CD's which the Lessee would otherwise
have béen required to purchase. Ifbthe determina-

tion of the Internal Revenue Service is made after

any of gﬂé dates on which the Lessee would be required
to purchase CD's or make such alternative payment, in
lieu of the obligation of the Lessee to make such pur-
chase or payﬁent in respect of the date or dates which
preceded such determination by the Internal Revenue
Se;vice, the Lessec shall be obligated, within ten davys
after receipt of such written request of the Lessor, (a)

to purchase CD's in an amount equal to the deficiency



%

[$a)

required to be paid by the Beneficiary to the Internal
Revenue Service by reason of such determination by the
Internal Revenue Service or, at the option of the Lessee,
to pay to the Lessor the present value discounted at
12% per annum of an amount equal to interest at the
rate of 12% per annum, compounded annually, from the
date of such reqﬁest to July 15, 1988, on the principal
amount of CD's which the Lessee would otherwise have
been required to purchase and (b) to pay to the Lessor
an amount equal to any penalties and interest required
to be paid by thé Beneficiary in respect of such defi-
ciency.

If the Internal Revenue Service determines that the
Purchase Price of the Units is dépreciéble over the
aforesaid "class lives" period to a percentage below 5%
but higher than 0%, it is understood and agreed that the
respective principal amounts of CD's referred to in the
table in the preceding paragraph required to be purchased
by the Lessee or in respect of which the Lessee elects
to make the alterna@#ve payment, shall be reduced to such
amount as, in the reasonable judgment of the Beneficiary,
Qill provide the Beneficiary with the same anticipated

rate of return on its investment in the Units as it would

have had if the Beneficiary had been entitled to depreciate




the Purchase Price of the Units down to Of over the
aforesaid "class 1ives".periOd. ; | |
7. ' The Railroad will promptly cause this Amend-
menﬁ Agreemént'to be filed, recorded, and‘dep0$ited in like:_
manner as_the Conditional Sale Agreement and the’Lease._
| 8. Except as amended hereby, the Corditional Sale
Agreement and the Lease shall remain unaltered and in full
force and effect. |
9. This Amendment_Agréement nay be'exeéuted'ih
counterparts. and iﬁ shall not be necessary for each party
to execute the same counteipaft;SC long as each party shall
execute one counterpart which shall be delivered to the

other parties hereto.

'>»IN WITNESS WHEREOF, the»pafties hereto have caused
ﬁheir names to be signed hereto by their respective officers
thereunto duly authorized and their respeqtive corporate
seals,’éuly attested, to be hereunto affixed.as of the day

and year first above written.

GENERAL ELECTRIC COMPANY,

R A , _
: g i
‘ Manager--Marketing, Loco-

motive Products Department

[Corporate Seal]'

Attest:

' )
~ 1</ #ZL
(;/&eeée%ant Secretayy 1 '
S ATTRST /N6 .
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[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seall

Attest:

Secretary

FIRST WESTERN BANK AND- TRUST
COMPANY, as Trustee under
Trust Agreement No. 2 dated as
of November 1, 1972,

by

Vice President

by

Trust Otficer

BURLINGTON NORTHERN INC.,

Vice President



COMMONWEALTH OF PENNSYLVANIA,)
‘ ' ' ) ss.:

COUNTY OF ERIE, )
'On this 244 day of December 1972, before me person-

ally appeared C.S ZﬁfSS@/* , 10 me person-

ally known, who, being-by_me duly syorn,-says that. he is Manager--
Marketing, Locomotive Products Depértment.éf General Electric
Company, that one Qf the sea1s affixed to the foregoing instru-
ment is the éorpbrate seal of said corporation and that said
instrument was signed and sealed on béhaif of said corporation
by'adthority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was a free act

and deed of said corporation.

/ B
‘ I Trews
Notary Public

[NOTARIAL SEAL]

. e e MARGARET M, FREW, Notary Publfa ' TN T
My Commission expires: Erie, Erie Co., Pa. T

My Commission Expires June 7, 1976 , \ v._\',\ Co




STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,):
‘On this | day of.December'l972;“beforé me person-
ally appeared | _ ' and
| ', to me personally known, who, being by me duly

sworn, says that each is a Vice President or Trust Officer

of First Western Bank and Trust Cdmpany, that one of the seals

affixed to the foregoing instrument is the corporate seal of
said corporation, fhat‘said inStrumeht was signed:and sealed
on behalf of said corpofation by authérity of its Board of
Directors, and each acknowledged‘that the execution of the
foregoing instrument was the freé act and deed‘of said cor-

poration.

Notary Public
[NOTARIAL SEAL]}

My Commission expires:



STATE OF MINNESOTA,) N
COUNTY OF RAMSEY, ; 5.t

Oon this ) day of December 1972, before me person-
ally appeafed ‘ | o s to me personally
known, whq._being by me duly sworn, says that he is a Vice
President of Burlington Northern Inc., that ohefof the seals
affixed}to‘the fo:egoing instrumént is the corporate seal of
said qbrboration, that said instrument was signed and sealed
on behaif of said corporation by authofity of its Board of
Directors, and he acknoﬁledged that the execution of the
foregoing instrument was the free act and deed of said cor-

poration.

Notary Public — 77T
[NOTARIAL SEAL]

My Commission expires:
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{ ; ' Amendment Agreement dated as of December 4,
| 1972, among General Electric Company (herein-
after called the Builder); First Western Bank

| - : ~ and Trust Company, as Trustee under Trust Agree-

ment No. 2 dated as of November 1, 1972, with
| ' | | First National Bank in St. Louis (hereinafter
i $ ' , - called the Vendee) , and Burlington Northern Inc.

(hereinafter called the Railrcad).

WHEREAS the Builder, the Railroad and the Vendee have
entered into a Conditional Sale Agreement No.v2 dated as of
November 1, 1972; as amended by an Amendment»Agreement'dated
) as of November 30, 1972 (hereinafter called the Conditional Sale
% Agreement) , covering the salé of 16 locomoti§es:
| | ‘ 'WHEREAS the Vendee and the Railroad have entered into
a Lease of Railroad Equipment No. 2 dated as-of_Novemberﬁl} 1972,
as amended by an Amendment Agreement dated as of November 3d;

1972 (hereinafter called the Lease); and

\ WHEREAS the parties hereto now desire to further amendbl
the Cénditional Sale Agreement and the LeéseAso that, amongkother'
1 things, théy will cover 30 locomotives;

o v NOW, THEREFORE, in consideration of:the mutual

‘ ‘covenants and agreements herein'contained,_the.parties hereto

hereby agree as follows:

1. Annex B to the Conditional Sale Agreement and
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Schedule A to the Leaee are hereby amended to change the
= deeCription.of the locomotives subject.thereto‘ae provided
' in Exhibit 1 hereto. | |

2. The Conditional Sale-Agreement'is hereby amended
so as to delete the phrase:“and the Conditional Sale Agreement
referred to in Item 5 of Annex A hereto" in ‘the first paragraph
of Article 4 thereof and so as to delete all references to- the
| -Other Agreement contained in said Article'4, and Item 5 to
| Annex A to the Conditional Sale Agreement is hereby deleted.
= '3 "In the next to the last ‘sentence in the fourth
‘ paragraph of Article 4 of the Conditional Sale Ag:eement,
3 72,.4875702% shall be changed to read 72.48725702%.
N 4. The first paragraph of § 3 of the Lease is
hereby deleted and the following shall be'substituted:

The Lessee agrees to pay to the Lessor as rental
3 ‘for each Unit subject'te this Lease ene interim payment

on January 15, 1973, and 30 consecutive semiannual pay-

ments, payable on Janﬁary 15 and July 15 in each year
commencing with July 15, ;973»(0: if such date is not a
: -business day, on the next suceeeding business day). The
{ | interim payment shall be in an amount equal to 1. 22500%'
of the Purchase Price (as deflned in the Security Docu-

ments) of each Unit subject to this Lease; and the next

30 semiannual payments shall each be in an amount equal

to 4.20417% of the Purchase Price of each such Unit.




5. The last sentence of the_second'paragraph of
§ 3 of the Lease islereby deleted and the following shall
be substitﬁtedi» |
" As soon as practicable after‘January'ls, 1973, the
Lessor will, out of such balance,'if ahy, ﬁfoﬁ the interim
payment retain an amount equal'to .87% of the Purchase
Price (as defined ia the Security Documents) and then
pay to>the'Lessee any amounﬁs remaining from such
balance. |
6. ‘A new paragraph shall be added at the end of
§ 17 of the Lease to read as follows: |
The Lessee understands that the rental rates under
~this Lease have been calculated on the basis of the
Lessor being able to depreciate the Units down to 0%
over the "classilives" of the Units prescribed in
accordance with Section 167 (m) of the Code. In the
event that the Internal Revenue Service determines that
a salvage value is required to be established so that
the Lessor cannot depreciate<the Purchase Priee of the
Units over such "class lives" peried down to 0% and the
Lessor is only able to depreciate the,Units down to 5%
of the Purchase Price, the Lessee agrees, upon'written
request of the Lessor( to pufehase noninterest bearihq

certificates of deposit from the Beneficiary maturing on




July 15, 1988 (hereinafter called CD's) in the amounts

and on the dates specified below:

January 15, 1981 $106,313
January 15, 1982 117,127
January 15, 1983 39,060;

provided,thWever, in lieu of making such purchases, the
Lessee may, at its option, on January 15, 1981, pay to

the Lessor the present value discounted at 12% per annum

- of an amount equal to interest at the rate of 12% per

annum on the principal amount of CD's, compounded
annually, from the respective dates on which the
Lessee would otherwise have been required‘ﬁq purchaée
such CD's.tovJuly 15, 1988, on the reSpéctive prin-
cipal amounts of CD's which_thehLessee would otherwise
have been required_to purchase. I1f the determina—
tion of the Internai Revenue Service is made after

any of the dates on which the Lessee would be required
to purchése CD's or make such alternative payment, in
lieu of the,obligatioh of the Lessee to make such pur-
chase or payment in respect of the date or dates which
preceded such determination by the Internal Revenue
Service, the Lessee shall be obligated, within ten days

after receipt of such written request of the Lessor, (a)

to purchase CD's in an amount equal to the deficiency




required to be paid by the Beneficiary to the Intefnal
Revenue‘Service by reason of such determination by the
Internal Revenue Service or,:at the o?tion of the_Lessee,
to pay to ﬁhe Lessor the present value'diecounted at

128 peftannum_of an amount equal to intereet at the
rafe of 12% per annum,vcompounded annually; from the
date of such request to July 15, 1988, on the principal
amount of CD's which the Lessee WOuld_otherwiee have
been required to purchase and (b) to pay to the Lessor
an amount equal to any penalﬁies and interest required
to be paid by the Beheficiary in respeet of such defi-
ciency.

If the Internal Revenue Servxce determlnes that the
Purchase Price of the Units is deprec1able over the
aforesaid "class lives" period to a’percentage below 5%
but higher than 0%, it is understood-and'agreed that the
respective'principai amounts of CD's referred to in the
table in the preceding paragraph required to be purchased
by the Lessee or in respect of which the Lessee elects
to make the alternatlve payment, shall be reduced to such
amount as, in the reasonable Judgmentvof the Benef1c1ary,
will provide the Beneficiary with the same anticipated

rate of return-on its investment in the Units as it would

have had if the Beneficiary had been entitled to depreciate




the Purchase Price of the:Unité dowp to 0% over the
‘aforesaid "class lives" periéd.‘ | |
7,» The Railroad will promptly cause this Amendment
Agréemeht to be fiied, recorded, and deposited in like manner
‘as the Conditional Sale Agreement .and the Lease.
8. Except as amended hereby, the Conditional Sale
Agreement and the Leése shall re@aih unalteféd and in:full
fofce and effect. |
9. This Amendment Agreement may be executed in
counterparts and it‘shali not be necessary for‘each pérty

to execute the same counterpart so long as each party shall

- execute one counterpart which shall be delivered to the

other parties hereto.

"IN WITNESS WHEREOF, the parties heresto have caused
their names to be signed hereto by their respective.offiéers_
thereunto duly authorized'and theii respective COrpéxate
seals, duly attested, to be hereunto affixed as of the day

and year first above written.

GENERAL ELECTRIC COMPANY,

by

Manager--Marketing, Loco-
motive Products Department

[Corporate Seall

. . Attest:

“Assistant Secretary




[Corporate Seal]

Attest:

A d P b

Assistant Secretary

[Corporate Seal]

Attest: .

Secretary

.~ PIRST WESTERN BANK AND TRUST
- COMPANY, as Trustee under
dated as

Trust Agreement No. 2
of November 1, 1972,

.by

BURLINGTON NORTHERN INC.,

Vice President



ally appeared

COMMONWEALTH OF PENNSYLVANIA,) 4
' ) s8s8.:

COUNTY OF ERIE, )
‘On. this :_déy 'bf December 1972, befbre me person-

. to me person-

ally known, who,_being"by‘me duly'syorn,'Says thét he is Manager--

Marketing, Locomotive ProductskDepartment of General Flectric

Company, that one of the seals affixed to the foregoing instru-

ment is the ¢Crpbrate seal of said corporation and that said

instrument was signed and sealed’on_behalf of said corporatiOn'

by authority of its’Board of Directors, and he-ackpowledch

that the execution of the foregoing instrument was a free act

and deed of said corporation.

T Notary Public T
(NOTARIAL SEAL] '

My Commission expires:




STATE OF CALIFcSRNIA, )
COUNTY OF SAN Fnsncxsco,; o8

On thisl9ﬂl.day of'Decembér 1972, before me person-
ally appeared J. M, KNOWLES and  PETER M.
CHASE , to me personally known, who., being by me duly |
sworn, says that each is a Vice President or Trust Officer
of First Western Bank and Trust Company, that one of the seals
affixed_to the,fbrggoing instrument is the corporate seal of

said corporation, that said instrument was signed and sealed

‘on behalf of said corporation by authority of itg Board of

Direétors, and each acknowledged'that the execution of the
foregoing instrument was the free act and deed of said cor-

poration.

[NOTARIAL SEAL] M

iy Commission expdf
M}’ ‘“‘“““\1“‘)‘0‘5 o
W e v .\




STATE OF MINNESOTA,)
COUNTY OF RAMSE¥; _; 8.

| On this ) day of December 1972, befbrevme person-~
ally éppeéred ‘ | ; to me personally
known, who, being by me duly sworn, éays tha:_he i3 a Vice
President of Burlington Northern Inc., that one of the seals
affixed to the_fo:egqing inétrument is the corporate seal of
said corppration, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instruﬁent was the free act and deed of said cor-

poration.

Notary Pdﬁiié
[NOTARIAL SEAL)

My Commission ekpires:
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